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ARTICLES OF INCORPORATION
OF

INDUSTRIAS NOEL U.S.A. CO.

The undersigued subscriber to these Articles of Incorporation, a natural person competent to contract,
hereby forms a corporation under the laws of the State of Florida.

ARTICLE L
NAME
The name of the corporation shall be:
INDUSTRIAS NOEL U.S.A. CO.

The principal place of business of this corpotation or mailing address initially shall be 100 N. Biscayne Blvd., 21st
Floor New World Tower, Miami, FL 33132,

ARTICLEIL
NATURE OF BUSINESS

This corporation may engage in or transact any and all lawful activities or business for which corporations
may be incorporated under the Florida Business Corporation Act and that are permitted under the laws of the
United States, the State of Florida or any other state, country, territory or nation. In addition, and without limiting
the generality of the foregoing, this corporation may engage in the following activities in particular:

A. Food industry activities in general, and in particular the sale, distribution, importation,
exportation and gencral marketing of food products manufactured by the corporation or other manufacturers and
also of raw materials or ingredicnts used in the food industry.

B. The production or manufacture of materials for human consumption and/or substances used as
ingredients in food products, such as refined cereals, edibie oils, vegetable or animal lard, malt, dricd fruits and
canned fruits, flownrs, seed products, tea, coffee, chocolate, sagh; preserved meat, fruit, vegetables or spices,
condiments, aromatic herbs, sugars, salt, honeys, bakery products, pastry and candy products, lacteous products,
curd, meats, fish, sea food; game birds and animals, fresh or in conserve (as authorized by law), eggs, vinegar,

pasta products, chicory, herbs and substances for infusions and hot or cold drinks, fruit and vegetable juices, and
feed for animals,

C. Investment or other usc of resources and funds in any of the means authotized by law, for the
purposc of carrying cut any legal cconomic activity even thosgh not directly related with food production, the
marketing of the corporation's products and/or of raw matcrials or ingredients for the manufacture of food.

In connection with its purposc, the corporation may acquire, encumber, limit or disposc of ownership
rights relating to realty and personalty, factories, industrial installations and equipment used in connection with
the above-mentioncd activitics; promote and form legal entities whether or not as subsidiarics or branches, or work




in conjunction with companies or firms already existing of whatever legal form the purpose of which is similar or
complementary o the above purposes and that facilitaie such purposes; contribute to such entities all or part of its
assels, merge with or absord such entities; finance and develop, by whatever means are judged adequate, the
production of necessary or useful raw materials for the production of its goods; establish and operate directly, or
form in collaboration with third pariics, promote, develop and finance companics or firms for the manufacture of
cquipment and machincry used in the manufactore of the corporation’s products of in the claboration and
processing of raw materials used for the same; acquire real or personal property, tangible or intangibles, securities
or other instrumenis that in the opinion of the Board of Directors, are apt for the profitable and short term use of
funds or monies not immediately necessary for the development of the corporation’s business, provided that in the
laner case, the securitics in question offer immediate liquidity, participate in the promotion, establishment and
financing of companics or other formms of legal entitics authorized by law for the purpose of carrying out the
purposes set forth in Paragraph “C™ of this Article; issuc bonds and take out loans or credit facilities, as borrower
or lender, for the development or exploitation of the entities, activitics and operations described in the present
Article; and, in general, carry out all acts and enter into all types of contracts, civil or commercial, as principal or
otherwise, that are directly related with the business or activities that constitute the corporale purpose, and carry
out all acts having as their goal the exercise of rights and fulfillment of obligations deriving by law or contract
from the existence of the corporation and the carrying out of its activities.

ARTICLE IIL
CAPITAL STOCK
The aggregate number of shares of stock that this corporation is authorized 10 have outstanding at any one
time is 100 shares of common stock, all of one class, having a par value of $10.00 per share.
ARTICLE LIV
ADDRESS

The strect address of the initia! registered office of the corporation is 100 N. Biscayne Bivd., 21st Floor,
New World Tower, Miami, FL 33132,

The name of the initia! registered agent of the corporation at that address is Frederick Woodbridge, Jr.

ARTICLE V
TERM OF EXISTENCE
This corporation is to cxist perpetually.
ARTICLE VL
DIRECTORS

This corporation shall have three (3) directors, initially. The names and street addresses of the initial
members of the Board of Directors are:

Rafacl Mario Villa-Moreno
¢/o Baur, Miller & Webner, P.A.
100 N. Biscaync Blvd., 21" FI.
Miami, FL 33132-2306




Carlos Mario Giraldo-Moreao
c/o Baur, Miller & Webner, P.A.
169 N. Biscayne Blvd., 21" Fl.
Miami, FL 33132-2306

Orlando Jiménez-Ldpez
¢/o Baur, Miller & Webner, P.A.
100 N. Biscayne Blvd., 21% Fl.
Miami, FL 33132-2306

ARTICLE VII.
INCORPORATOR
The name and street address of the incorporator exccuting these Articles of Incorporation is:
Frederick Woodbridge, Jr., Esq.
100 N. Biscayne Blvd.

21st Floor New World Tower
Miamd, FL 33132

IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles for the uses and

attee T

purposcs therein stated.

Frederick Woodbridge, Jr.
Incorporator

STATE OF FLORIDA

) SS:
COUNTY OF DADE )

The foregoing instrument was acknowledged before me this / Z day of
January, 1997, by Frederick Woodbridge, Jr.,

Eaho is personally known to me
0 who has produced identification

and Odid / Béid not take an oath.

AY P OPFICIAL NOTARY SEAL NOTARY PUQL@
S . "{; a2 o O santn te of Florida at Large

& <  CCIsNIBE Commission No.
Zores "higs ""I“l 1"“'!’"' My Commission Expires:




INDUSTRIAS NOEL US.A. CO.
ACCEPTANCE TO SERVE AS REGISTERED AGENT
The undersigned, FREDERICK WCOODBRIDGE, Jr., having been named registered agent (o accept
service of precess for the above-named corporation, at the registered office designated in the Articles of

Incorporation, hereby agrees and consents to act in that capacity, The undersigned is familiar with and accepts the
duties and obligations of Scction 6070505, Florida Statutes,

DATED this &igy of M , 1997,

Frederick Woodbridge, Jr.
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